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THIS ASSET PURCHASE AGREEMENT Mogother with the seheduler ang
exhibits atteched heveto, this "Agteemant”) |8 snfered into effeetive fr all purposes and in af]
reapects 2h of Febtunry 27, 2002, by and among (i) SafeNet, Ine,, 8 Dilgwara ForRaTation
{"SafeNe™), (i) Radgis Acquinilien Comp., a Defawsre comperstion ("Bayery.and (i) Ragin
Networks, Inc., 1 Delzwars vorperalion (the “Seiar).

Erefim{nsg: Statesrient

Wherens, Seller devives te gal] and HS5 M ter fite Huyer, and the Buyer desives to
parchase frotn the Seller, substantially alt o the aseets, properiies, and Hghts owned, ar wsed in
the Business of the Seller, on toe terme ard cenditions set farth Herpin (the “Asset Purchaze®);

Whereas, Uhe partas inrend thal e Asse Furchaze qualily a3 9 tax-free £
rearganization under Code Seqtian 3682 LHCY.

NOW, THEREFORE, in considersiion of the mutgsl covennnis, sonditions and
AETRETenls set fvth herert, and far other Foadl and valusble consideration, the receipt md
sufficieney of which are hereby acknowledged, the panics agree 13 (oHows:

1. LE OF ASSETS.

1.1 angl Sale A€(y. Subfeet to the rertns ong vondliiona hereaf, and in
relianee pan the representations, wartantios and agreethents et forth herein, a Closing, tie
Seller chall sefl, dsslgm, transfer, canvey dod defiver shaglutely o the Buyer, and the Buyer shall
(utu] SafeNet shall cruse Buyer 1) purchase, urquire and secep! from the Selfer, all of (he agseg,
Properties, claims and other Hghts, ag describad betow in Sectinn 1.2 (excluding the Exeluded
Asseta (a defined in Seetion 1,3)), whith are owtind, lewsed, licensed or uged brv Seiler io the
operation of its Business st it is presently being comducted (the "Purchaged Azgely™,

L2 Purshesed Agsery, Purchased Assers shall include the fellawing:

{i} kot the Seller's righe anialg under any Assumed Contraets 1o whiﬁh it i 1 pibrty,
including any prepaid tems relating to Assamed Contmets identified on Schedule 1.2¢a),

it} wMolthe Seller’s awnership ar leasehokd Hghits, an the eose may e, in Equipment;
(i} all of the Sellecs rights in and 1 the Putthpsed Intellectual Property:

(iv}  all of Selfer's Books and Racords that relate specifically to the Purchased Asets and ar
not dexighated 18 Bytluded Astete on Sehedule 1.3 !

v} all ofthe Seller's dghtx ariging under itz petinits, framehizes and t,{:cpses;

MCIOCH 7 236m
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) allof e Sellers avtersin and ghte it and w {nvemary,

(v} ull of the Safler's Beadwill and going corcem vanys relating te the Sellers Business ang
the bugiress xppurianant therets; ‘

{viid) ol of the Selles’s elaima, claima in sctien, cmuses of artion and judgmema reluting 1o the
Purchased Assrte;

fir)  all of Seller's rights and henefits with respeet e the Exiployment and Propristury
Informalion and Inventiong Agiemments ezt fortl on Sebedula 4.%(m): and

(X} Scllar's office furnf (e, o the sxient required 1o suppent Seller's employess Aeacpling
employment with SafeMat, in Sefelers redzonatle disetetion.

LY Excluded Asyess, Notwithstanding the firegaing, the Pyrchacad Asseg shall mog
include. the propertics, assets and other tighls of the Sellar sxpresaly identifiad ot Schedule 1.3
(the "Exeluded Asaets™), which shall be retgined by the Sotlay,

14 Hifes, On the basic of the fepreseEnitions, warrantias,
rovenanit and agreenments snd suhiect tn the aoistieton ar whiver of the conditions aet forth
herein, Buye: shall assumie, dischargs and pevforn when fawfulty due oy the parformange
ohligariotis and durfes of the Selter 1 perform urder the Assupmed Concracta nriting on or ofter
the Closing Date and 54,600 payabile to Camputerized Cireult Design, Ine. (the *Assurnad
Liabilities"). Exeept for ihe Asaumed Lishilitics, Buyer shaft 64 assurne, and the Seller shall
femgin liuble for, any end all Lisbititise or Encumbraneet of tha Seller of the Purchasd Aggets,
Sellar expresaly seknawhtdges and agrees chivt any aisd all labilities o abligations of the Soller,
with respeer to salary, secrund vacation, sick leave, sevarange, bealiy benefy, simllar items, or
any eipleyee wellare, pension or profit-sharing plan, refative o the employrhent or termination
of mny ertiployees af the Selher an af aad thronsich the Clusing Date, shell remain he sole sod
axelusive responsibility of te Safler,

I ZUBCHASE PRICE,
i 8 . It considerstion for the ansfer, sate and delivey

to Buyer of the Purchased Astats, Buyer will {and SafeNet will cause Buyer o) deliver and ispe
10 the Gefler the following fin the sgrepsis, the *Purrhise Price”);

(i) SROS.000 lase amounts raflected in Sehedule 2.1, in cath payable at the Clusing (a4 defined
in Secdion 3.1) (the "Cash Paymen™; and

(i1} 389,640 shires of SafeNet, eantmen stek, par value 50.01 per share (“q:raﬂﬂ Commen
Stock™, the “Shars Payinent,” pursuant 1o the tetms wmd.carilivions af Secttan 3.3 heregf

2% ; » SafeNel and the Buyer intend that the shies of Safehet
Cormon Staek 1 be issued prrsuant to Semian 2.1 will be izzusd in 2 franssction sxempl from
registration unds the Securities Act of 1933, as ametided, std the rules and fegulations
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promalgated by the SEC themsunder (ihe “Securies Asl™), by reasen of Section 4(3) af the
Securities Act. The parties hersig ackngwtedge and agree tt es a eandition 1o effecting such
i38unngy a8 a private plicement pUCting to Section 4(2} of the Securities Act, SafeNet pid Buyor
shalt be emtitied 1o obtain from the Sellar #iid ita dockhehders such customary upd reasomsble
FeprSHenLAtions as ahulf be necestery o uppropring under wpplicable Law and that SafMer s
Buyer will be relving upon such Tepitesemions in conmection witl B issuanee of SafeNet
Common Swek b the Seller, The shares of SafsMet Comman $tock so jszued in the privete
placernent prrsuant w Section 2.1 will oot be registired unider the Securities Act, exemat ax
provided under the Registration Rights Agreement, the form of which is stmsehed fiereto nz
Exhtibit A, snd will eonstituie “restricied seouritias wilhin the meaning of the Setaritizg Act,

3 CLOSING PROCEDURE

3 - The cloaing of the Arset Prrchate pnd
the consummaitn of the ather fransactions centethplated by Lhie Agreement {the "Closing”} shali
take place st the effices of Vanable, Baetjor and Howard, LLP, a1 5010 Toweny Crescent Dpjve,
Suite 300, Viennm, Virgls 22} 87, irmedintely upon executian of this Agrerment, provided tha
Al conditiont to the Closing shull have been sarisfed or waived, or at such athet tlne and dare as
the parties bereto iy sutually sgree, which date shall be retered 1o oa tha "Clasing Dine,”

32 - On the Closing Diate, the parties agree o ke the
Tultowing steps listad below (provided, however, that upen their eompletian &l such seaps shali
be desmed to have securrmd fimultaneauglyg

{a}  Buyer shall deliver o the Seller the <losing documemin spaified in Section

(b} Buyer ghall pay the Cish Payment by wire rnpsfer of tmediately
available furids 1o aceannt(c) desighated By the Setlur,

() Buyzr shall deliver to the Seller cortificarss evidencin i that number of
shares af SafeNet Commcn Stock equal to fifty prreens (50%) af the Share Payiient fin the name
af Sebler),

(4} Buyer shall deliver to the Exerew Agent {as defiped in Section 3.3 below)
thal nugaber of ghare of SafiNet Common Stock equal to fifty percent (50%) of the Share
Fayment.

(=} The Setler shatl deliver to Buyor the closing documarts spegified in
Sesrion 6,

1.3 w ) The "Esarpw Sharer” (a5 defined .
buelow) shal serve ag sacurity for the prymicnt of indemmficatian uhiigationy of the Seller ‘ .
purduant ta this Agteement. Ar the Closlng, Buyer szl deposi: thic Escrow Shares in an sscrow . :
fond (the ~Selter Escrow Fubif™} to be held and distribured by Wazhovi Banik, N_A., acting 35 ‘
=gersw agent {the "Esstiw Apent™), pursuant to the torme of an Facrow Agreemend, in the form

. a4 ‘
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anached hereto va Exhibit B (the "Eserow Agreement™), dated ng of the Cloging Date, by and
among Biyer, (ke Seltler and the Eperow Agent. Dating the tevm 1he tiacrowe Shares are held in
the Seller Eeerow Fund, fis proekholdars of Sellor shall have e HER 1o dircer the voting of the
Egcrow Shares, Far purposer of this Agreement, the lerm “Bscrow Shares” shall mean (A)thar
temiser of shares of SofsNet Commen Stock exuil to fifly pareant (5023 of the tntal number of
shares of SafeMet Common Soek otherwise ismusble 1o 1he Sefler pursinnd ts this Agrecment in
eafpgclion with the tronsactions contomplated hereunder, (B) any greurities isaucd with respeCe
to such shares ol SafeMel Comiman Stoek i the avent of uny stock split, stock dividend, Merger,
rentpanization, recaptialization or ather chanpe in the raplial strwesure of Safeier, and {C) the
certifieatt{s), document(x: or instrumieni(s} reprisenting of evidercing such yhares of SafeNet
Compet: Stock and seuritics.

The Seller hereby ropressuts and wartanty 1o Buyer, ag of the dirte herdnf, gnd ag
of the Closing Date, thar:

41 Qreenization. The Seller ia 2 comatatinn duly organized, validly existing
and in geed sianding under the tyws of the Stam of Delaware, Saller kg al) requisite corpotte
power and anthority to own, sz and sperate the Purchamed Assety and to carry on iy Business
a3 iL iy presently conducted. The Selter is duly quafified or Heensed 1 dq business and {s m gond
standing in each of the jurisdictions iy which the eperation ef s Business or'the charoctar of the
properties qwned, Jeased or opersted by It in conmectiog with such Buriness makes such
qualificaiion or livenaing necessary, exeept wirere the failure to be so quaiifiod ar lizenzed would
not have o meterinl sdverse effect on Seller's Business. Siler har ne subsediariaz and dows it
viberwise bold a1y equity, membership, prrtnorship, joint venture ar aar Swnership Intersgt (n
any Persan. Seller has delivered 12 the Suver complets and corvent copies of ita certificate of
ineerporation and by-laws or ather organizsiional docurents, in nezh case, na prrended and in
affect on the date heresf,

42 Authorizstion: Enfareesbilise, Tha Saller has the cofporale pawer and
autherity o exceute and deliver this Agteement and other documents and instremente requited
heretyy, 10 perform fully is obligations herennder and thereunder, and 1o consummar: the
transactions camemplated hereby and thereby. Tha sxecution and delivary by the Seller of i
Agreement, the other deeutients and infwrurients required pursuant i this Agrecment and the
contummRtion of the tamgactions canteriplaled heveby amd therelry, have been duly mihorized
by ll requistte sorporate aation of the Seller. This Agreeman is, and the attier dotumenta and
itrurnents required vttt io this Agreement hezeby, are the valid and binding obligations of
the Seller, enfreeable againg the Selior in ccordence with their regpective ternms, £xoepi to die
extent that the enfarcanent thoreof may be limied by bankruptay, insolvency, rorgamizarion,
momtoriu or stmilar lrvs of geperal application affecting eraditors’ rights gtnerally and the
application of general prineipies of equity,

1.5 v ] - Exeeps ae set forth o Schedule 4,3, the
execution, delivery and performancs by the Seller of this Agriement end thel other dosiments

4. i
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Eefler or any A fMlisre therea! or 2y of the propertios or asects of the Sellar (including, but ngt
lirmiref 1, the Purchazsd Asemy), or {lii} the certificate of incomporation or by-laws and g4y
Armendments hereto, or other orgattizattonsl documanms af the Scilor, exempt in cash vare where
such conflier, vislation e breset wanid not s an effect ob the Purchaged A gpety,

X

{3} Excopt ar etherudse ser forth on Schedule 4.402), Selier owim good and
matketible uthe to o) of the Purciged Augetn, fros atid Elrar of any end gl Lieng, Liakilities angd
Encurbraitces, vther tan Furmitted Excoptions, pnd Heraby convevs the Porchased Azerty to e
Buyer frze and clear oFany and af) Liens, Liabikitins and Encumbrances, other (haa Permittad
Exceptions.

81 Agofthe dms heronf ol af the Equiptent is in good warking meder {ordinary
Wear and bty exgepred),

45 Libllewtion, There is o action, eldim, demand, zuit, procending,
athitrstion, grievanes, ¢italion, ARITHONA, dubporn, o 1o Selles's knowledge, inquiry or .
investigation of sty nalure, ivil, £rivninal, Fegulatory o otherwise, in law or i squity pretiding o
o, 40 Sellet"y knowledgs, thesrtened, by or anaimst the Seller relarivg to the Burelinged Aiety, -
Seller’s Business ar in canncefinn with o rebating %0 tha ranwtctions cortemplated by thiy T
Agreetnent or any other déeumants contemplated heraunder, ; i

46 ] ‘ - Exeapl 23 st forth in Schredufe 4.6,
the Zeller does not have any meteriad Einbiliies ar uhligrtions of wny e, whether known ar
dnkncwn, Abechite, sccrued, contingest or otherwite ind witeter due or to beuome due, ariging
utit eif the Purehated Asoets or Sellor’s Busineys,

4.7 Since Decomber 31, 2002, Seller hag apetmted (s
Rusinesa in the ordinary courae td thers hes nar been'any a¢eurmence or evant which,
individuafly or in-the nggregate, hae had or i experiad to have o marerisl adverse &ffeat upon the
Busincas of'the Scller or the Purchased Asats. Sinco Testiary 22, 2003, Safley has operted ftp
Buriness in comptianes with Saetion 0 of that certain Letter of Intent, by and batween Saller amd
Sabelet, daved Jomuary 232, 2008,

“¥  Taye

{8} ThoSeller s prepared and tmely filed af} Tox Returnz required is be
filed conceming or attributatfle 1o the Seller av 18 operations ot ar befite the duto herwof and
made ol ty pryments and eotimaied payments thows to be payable on such' Tat Returne. Mo
penaliies or mterest have been uasessed or will be egsessabile with respect 19 any such phyrients

: 3
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ot filings and such Tax Returns have been corspieied in aceordings with opplicable lgw,

fby  The Seller, ny of the Clasing Date: (i) will have eeried all Taxes it e
required {o acerie and () will have withheld with regpect 10 its erplayees ait federnl and grate
incetne laxes, FICA, FUTA and ather Tmees requrived to he withield.

) TheSeller kar not besn delinquent in the payrent of any Tux nor, o the
imowledge af the Seller, it there any Tax deliciency outstanding, proposed or qgesnsed epairst
tive Seflar, por hex the Seller execqted any waiver el any mandte of linitgtions on o extendisg fie
period for the agsizsment or calleetian of sny Tax,

There oré no 1o Hens with respect 1o any of the Barchated Assets, The Scller it not a
party to ony pénding action of priceeding, tur o the knowlsdgr of any of the Seller, it any sueh
aclion of procesding threitened, by apy governmental authority, for the srarayme o1 colleetion
o F T A, .

49 % g - Excopl 22 =& forth on Sehedule
4,9{a), the Seller iz net a party 1o any smployment, agency or sompnission sgreemmenl with any of
fts emplayess, nor is it aubfet to any eolfective bagsining ogreement. Sehedule 4.90n) gote facth
n i and comtplite list of each “employes beneft plin,” as such termy ix defiped in sectinn 3(3)
of the ERISA, whether or not subject o ERISA (each & *Plan” and, roflectively, the “Plany,

() NoPlan is sbject v sectlon 412 of the Code or sectan 202 or
Title IV 4F ERIGA,

fo) Mo Plan is 3 "moltiemployer plan™ sithin the meaning of Section
400Nz} 3) oF ERIFA or e a “maliemployer plan® within the peaming of saction 4063 o 4064 of
ERISA,

{e} Al Plans pre in minterial comtplimpes with all npplicable pravigicns
of the law, inalnding spplicable provisions of ERISA wnd the Code, imsludimg without Hmitation
ahliguticms grisinig under RRISA Seetions 501 10 609 and Code Sections 43808 and D with
respest 10 any group health plen as therein definod.

{di Aty qualified ratitsment plan under Cade section 4012} or {kYiz
the subject of 8 eurvent deterrninatlen isar or opinion latier fom, the Imtersn] Revenue Service
therewmder which hane baen firmished ta Buyar, of 3¢ within the reqsdial ametdorent period under
nppticable Treasury Regulntions o b apdated for same.

410 ¢ - Sehedule 4.1 a2ty forth an secumare and complote
list of all Purthased Intellociaal Property, Selier owns ur possesscs Heenses or other Fighis [0 e
it Furchated Inteliectnal Prapenty, and, na other Person hes any velid claim af ownetship eith
resiect Io the Purchised Intelloetunl Property pusortedly-owned by Seller, Bxcept an st farth
on Sehetlalé 4,10, ro the kiowlcdge of Seter, the Purchaced Intslisemsl Prepeny is vatid and
subsisting, ik ot invalid or unenforceable in whale ot in part and i+ sot the subjast of iy
challengr, Seller is authorized 1o usa, in the manner vzsd by Seller, any Purchiteed Axaty yubect

. afa
MCIOCAL HAR

PATENT
REEL: 019130 FRAME: 0933



o alicende, To the knowledyy of S=fler, a0 Fetson it infringing, violating, misyaing or
misIppropriuting ey Purebnsed fnbsllecrual Property. To the knawledge of Seller. Seler i nol
infringing upon the intelicsiugt property af any other Person,

The Seller ias usod commerciglly roasonable afforts to diforee an adoquate wede secret
pratection pragrm theough contracmum| agrecretils with officers, smployers, devilopers,
cottsultistls atd ather proraans dosiing with its Brsinets g it ke presently being conducted, a5 it
nas beem conductod in the past and o it ig proposed e be conductad fn the Mrtre, and afl cumenc
and Fermer employeos, convolmey and indspendent ashiractors of Seller have eitecuted such
Agrdamenis, Copies of 311 soch dgreemms have been Provided t Buyer ot mindo avaitable w
Buyzr for review,

A1 Golyesey, Upen somsummation of the Closing, after glving effert to tre
songummation of all of e tanssesions commplated hereunder, ineluding withant limincan
reeeipt of the payments to be made fo the Seller ag cotitemplated in this Agtestmient, thm Seller
whi nat be inselvent.

412 Suflicient Axeste. The tranefer of e Purchased Assets conremmplateg
Rerein wili effectively convey substntially 2l of the asset 3Fthe Seller to Fuver, inednding al
tights, propanice, interegts in properties, Purchased lnseliectust Properly and arser (reai,
petsonal and srixed, tangible md titangibie and all [eaves, lizenses snd elhor RETECIens)
nectaeary 1 permil Buyed to ey on e Bustness af the Selier as Pressitly comuried, excep)
fior office spass,

4.13 « Except as st forth i Schedule 413, the Seller i not
in defrult under sy of the Assorned Comeacts, ner to the knowlcdge of the Seiter, hes BiY Event
orcurrad, whish, thraugh the piessgs of time or the giviag of notiee, or both, Would camseitute g
defiull nnder any of the Aasumad Conltgets, or causs the aeealorstion of vy abligntion of the
Seller or reswlt in the eesation of my Licn, Elalslity er Encumbrance upon anw of the Purchacd
Assers, The Setler hny dolivered or made wailsbie to Buyer correct and complate copits of pach
Asstimed Cantrast amd al] sinendenets thereia.

414 Distribirton of SafeNet’s SEC Eliings. All stockhalders of the Seller
fhiatn whom consent fir this Agrsemem and the traneariiony comemplated hereynder, was
soughe, received capies of the following docuroernz SafeiNet has filed with the SEC, and
pravided o Satter, prior to thelr vote 1o approve or disapprove this Agrecmeny and the
transactions eontemplated hercunder:

()  SafeMet's Annval Report on Form 10K For the fecol year etided Decerber 31,
2001

()  SafaNet's Quartaly Reports on Farm 1053 fir the quarters endad March 37, '
2002, Tune 30, 2002 and September 20, 2002;

. o
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(i Safeer's Qurrens Repanta on Form B-K, filed with the SEC an Tunuary 17, 2003,
March |8, 3302, May 22, 3002, July 16, 2002, Novernber §, 2003, Tanoary 28, 2003 snd
February 11, 2003, and

{iv)  SefeNet's Registravion Staterment on Farm 5-4, a0 amended, filad an Decomber
27, 0

415 Buswriiles Act Ovwnership,

(a)  The shares of SolaMat Commen Sreck 10 be meeived, by the Seller
PFSUAN: o this Agresment sre boing sequired Bor investment only end not with 4 view fo any
public disttibation thereof and Scller shall not offer to sell or otherwise disgore of sueh shares in
violatian of any of the e pistration requirements of the Seeurities Act or any applicable ztate
éeuritizg or Blue sky [aws.

(b} Seiler understands that (i)(x) such shares of Saf=Net Comamen Stack have
net been regiskered under the Seciritics Act and by reason of thair iasuants in 4 tramsscton
cxempt from the reglanmtion roquinements of e Securitics Adt purvuant to Section 4(2) thereol,
{¥) mnust b held indedinitely unkss a subsequent dixposition thereal is registered under the
Seturitics Agt ar iy exempt flom auck registrarion nd. (2] will bear 2 lgend 1o sueh affect wnd
(1) she Bwyver wilh meke notatbons on their tranafer beoks to sueh cffeet,

416 PriprAdss. Seller hos nol taken or agreed fo taka (or fatled to take or
agre o tnkd) any sction or ke of any Facts ot cirouretaiioes thet could reasonably be
exprcted t prevent the Asset Burelase fiom qualifying as s tredyee € morganization within e
meaning of Section I65(A) 1ICof the Code, except thar s tepreseotation ix being made with
respect to the Ascer Purchuse gualifying ap o tan-free C reorganisation,

5 REFRESENTATIONS

THE BUYER,

FufeNet wnd Bayer, jointly and reverally, represent and warss 5 (he Seller, as of
the date hereof, and as of the Closing Date, that:

51 Qepankation. Exch of SafeNel nnd the Buyer, a diract wholly owned subsistiary
of Snfelist, is 8 corparation dely und atidly organized and existing snd in good standing nder
the lawn of the State of Delawigt ind hag all requisite sorporate power and sutherity by own,
Jeaze el operate its propertios end o carry on it buginess o it iv presently comducted. Each of
Safelet and Buyer has al] requisiie corparsle powder and authority 0 exesute and deliver and
parform fhily i chligatichs under thix Agrasment and the adhee dosuments and inascuments 1 -
raitived herehy and i commmmte: the tanesactions comtemplased bereby wnd theraby, : L

52 Authorizsijon: § fity, The excoution, delivery imd performanee ol this
Agreetnent gid all of the docuihonts and instramenis sequired hereby by SafelNer and e Buyer
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ire within the corpavate pewer of SofeNet and the Buyer tnd have boon duly authorized by ali
retcessary aetiom of $afelNet and the Buyer, This Agreement iz and the other docummess ang
instrtiments requiced hensby will e, whan exesuted gmd delivered by SafaMNet wit the Buyer,
valid any} binding aisligutions of Safset and e Bruyar, enforecabis againgt SafaMet or the
Buyer, ux apulicable, in accordimee with their Paupetive tarmis, except 10 the extent tht fhe
enforesmant themof may be ilnihd by bamkruptzy, inselvency, merganizelion, mortiomtm or
etmilar lawn of genieral mpplication affecting ernditare’ Fights generally md dhe apptication af
gencral priteiples of squity.,

5.3 NoViglation of Confljet. The exetution, delivery and performanca of this
Agresment md the wansactions contemplated hersby, by SafeNet nd the Buyer dows nat and
will not conflict with or vielsne the ssrificate of meorporntion or bylaws of he Huydr or Szfele
or entfifer with, vielate &r rsulsin & breach wl the termg, eonditiong. or provigions of, any
OEERmET, docistient or instouient b which SafeNet or Buyer is 4 party or by whith it b Bound.

5.4 ;i m . The shaces of SataMet Comman Siock tn
Be isatm] to Seller pimsuant to this Agreerient, when tpued and defiversd mgaingd pryment
therefbre, will be duly 2ntliorized, validly lsared, fully pald and nonarsessabls in seetid s
with the iermas of this Agreemient,

55  Litigatioq, There is no action, chaim, demand, suit, proceeding, asbilration,
grievance; citatier, smnmant, ulpoeny, or to Buyet"s aned Safehlat's knowledge, inqiiry or
investigation of amy nature, civil, eefoninal, regulatory ar offierwize, in lew o jr eipkhty pending
of, 1 Buyer's and Safelots knowledge, threstened, by or agwingt Buyer or SafeNet (1) thar would
reagonihly be ekpeated w have a taterial mdverse offoet on.Briyer or Safulled me (if) in
eontection with. oy relating to the frandections comemplnisd by this Agreebieat or any ather
dotuments caemplated hereursder.

58 .o h Reparting Oblientions. Safahlet it in eompliance in gl
trigterial rospeers, including all reporting oblgations, with the Socurites Asr af 1923, the
Secutities Exchange Ac of 1954 and the Sarbaneg-Onley Aet of 2002,

17 j Exvept ae mny b diselosed in SafeMat's SEC
tepatis, a8 My be othorwise publicly disclosed by Safeiel in compliznee with Regulation FD, os
i# generally knawn with respect 1o mathers getieratly affecting the industries i which SafsMet
docs business or 45 L5 generally known with respect t© metrasy gemernlty affetting the scanomy,
steck market, domeatis gr fovertational polfiienl =ffidys, ttciuding the swtbresd: of hostibites or
terrorian, oy of th date-hereof, SafNet han no sctusl knawledgs of any sverit o oreurrchee
specifically relating to Safelet which Individusily or in the aggrepate cunid reasonably be
expected 1o have 3 material adverne effect on Safelet or itn Busihess,

8  Prior dews. Nelther Buyer nor SafeiNel B taken or agreed 1o take (or failed 10
tuke or Agres to taka) any action of knows of mny f2cta or cireutstances thar gayld reasonehly be
sxpreted 10 prevent the Asaet Parchase [fom qualifhng A% 2 fex-fres O teorganization within the
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meaning of Seciion. J68(a) T KL) of the Code, EXSopt that 1ie cepresentation i bring made with
resnect 18 the Amset Parchas quaitfying ae & tan-free C ragrganization,

The abligntions of SafsNet or Buyet to conmtrirmate thn trnssetizng conteplated
by this Agrestnent i nibject e the safinferion or partial or complae waiver (in SapNet's of
Buyer's tole and sbeolute disarstion), at or befire dis Chosing, of the followihg conditions:

4.2 P HLIANCE WEL b0 RTeEmens. All of the terms, covenants, agrEastinits and
conditions of this Agreement to be complicd wiih, periottied: ar satisfied by fhe Seller om or
befote the Clating Date ahall have been duly complicd with, performed ar satisfied by the
Cloeing Diate,

6.3 Stockholder Aptivoval, This Agreement and the itansactions comtenplated
hereunder, ehalk have iewn approved by the. mquisiie vate or action-of the Seilers shokhalders
undex thie Selte’s corificate of incorpaction and bylsws and Detswire tv,

64 NolLitigatien. Yhere shollnot be in efficr any judgment, oeder or decres bra
Governmental or Regulatory Autherity that makes ilegal, enjuing or otheriae prahibits e
cunsurmation of the lcarissctions contemplared hersby, There dhall ba o atlian, sui, claim or
protesding of any nature pending or flreatensd that muy bava & material advirge eflect an the
Saller or the Purchased Atgety,

6.5 Daliverles gt Clasing, The Sallcr shel] detiver fo the Buyer at Clating:

0} An exeoyied Bill of Safe and Assightiont snd Assunplion
Agreemens b effsttuate the sonveyunce of the. Purchascd Assets to the Buyer gnd the sznmpian
ol the Arstied Lishilties by Buyor, in the form attached hereto a Extribit C;

(i) An txeguted ansignment of all patents and patent wpplicatlons in
the form attasshed horeto pz Exhibits Iy

(i) Anetoeuted Registration Rights Agrecmen, in the form attached
herelo ag Expulbir A:
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{iv) Copiea of Board of Pireviorn’ minnes of the Seller, oppiaving the
exeedtion and delivery of this Agreemene, all related dorumstts e agrécmenls, #hd the
transactions contemplated thereby, certified by the Seeretaty of the Seller

(v} Copies of actions of the Seller's stockholders, epproving the
execution and delivery of this Agraeriient, all relared documents and AFTECMENTs, and tha
trimsactions epneraplated thetelry, certifled by the Seeratary of the Saller;

() All necessary consents and approvals required fo be obtalned by
the Selivr purswant ta Scetion 6.4;

{vii)  Investrnent repeeeemiarion Jetters For Seller and o3l its
; stockhokders from whom congent for thie Agrewmnent, and the mansactions contemplaced
n heretnder, wes souyght;

(viill  An opinion of counsel in the form attached hereto;

fix) An exeeuted Eserow Agreement, in the form anached hemeto gs
Exhibit B; and

{ix) Al such other doctments and instrumicnia 3 may be reasonably
! requented try the Buir ot SafeMet to effoctively corvey tle o e Purchassd: Asscrs to 7t and
otherwits consurtimate be Irnsactions contemplaied lereby,

G8  Aphravals snd gm%m. Al consenty, approvals and tions o, flmgd with and
tustides to any Crovetrmental or Regulntory Autharity or any other public or private third partiss
required of the Seller 1o consurmmate the Atset Plrchose pnd the other martsts contampiated
hereby shall have beep obitained. ‘

» 6.7 Coriificatey. The Sslber shall hive furmished Buyer with certificales of the offizate
; of the Seller cenifying complianee with the eanditians set forth i this Section § a3 may be
wenionably equeated by Buyer.

68 Koy Eowluvees. Those scoior managaes of (e Sefler lated an Schedola .5(a)
shall have necoptid srapinymant with SafeMer or Buysr and shall have executed mnd deliversd
Employment Agrestiments (which contin non-diselomre sgreermente tharsin in substantial Iy Lhe
form atthehied bereto ae Pxhilit G, The Solter will vas all retsonsble sfforts o cawss such
employess to make avatioble their eraplayment tervices to the Boyer or SafeleL

6.0  Neg-Lempetition Apesment. The Sefler and those perrons set forth on
Scheduale £.9 shall havs sxetuted Non-Cornpere Agroements in subwvmtiatty the formn aneched
hereto wa Exhibit P,
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The obligations &f the Saller 13 conmmmale the transastion: conterpiated by Whis

Agreomant s eubject ta the oatiafalion or pavtial o eomnlete waiver (i tha Sellers sole and
ubgolute discration), at ar hefore the Closing Date, of the follawing sonditions:

nU Acencagy of Regresentatfons sd Warsantles, Al of the representations and
warrfities af 340:Net and the Buyer contained in this Agresmens sttt be woe and eormeet an and
as of the Cloing Date with the same effeer a3 though such repragentations and warracties had
brert mpch om and ak of such date, except for tose represeniations and warranties which by their
terme are made a5 of & specific data which shinll be true and correet on a1d a8 of nich date,

72 Compigm Ir the Aprasimens All of the terme, eovenants, sgremments-and
copditions of thiz Agroditant to e complied with, performed st smtiafied by Safedlel end the
Buver an or refiwe the Cloting Dare ghall bave baen dirly complied with, perforned or sntisfhed
by the Cloging Date,

13 Approvels snd Conmends. ATl consents, apsrovals sud setiahe af, fitings with and
nolites to eny Covemmental-or Regulubory Authority ar tiy other public or private third pariies
rogaired af Buyer or SefsNet 1o contummate the Azeet Purchase and the other maters
eontertiplated herchy shaf have bech obtained,

7.4 SnfeNet shalt have delivered an exeoutrd
Regismation. Rights A groement, (i the form of Extibit A,

7.5 Delivarierpt Cloging, Buyer shell have delivered and excented 3 Bill of Sale and
Assignment and Assumption Agrsement in tha T stlached hereto 28 Bxhibic O,

76 Egerow Apcsymipnt. Buyer shall have delivered an executed Escrow Agrasment,
it the forn of Exhibit B,

7.7 MoLitigatipn. Thers shall st be in offect any judgment, order or decree by &
Guwemmental or Regulatory Atithority that makes Utegsl, enjoing or otherwise protibits the
consummatian of the iraneactions cantemnplated hereby,

B

8.1 Enether Assyrancty. Each of the paniles agrees, at the ather party's
request and without firthet comideration, to exeaute and dofiver to such party, ol) sueh additiora]
e ety itmstrumentd, reports snd ehnowledptonts a8 iy be reasonmbly ceqiested by
e wihet putty, imd To tatie eny snd sl such other sations as the ether pazty may reusanably
requout, fo avidenes of perfeet the tale, asgignmetit, trafirand conveyarnze'io Buyer of the
Murchatad Arsets, and ta vest vtle thereio in Buyer, and to cvidened and effegt the BEsumption by
Buyer of the Axsumed Liabilities, vd to otherwise falfil] it obligations hersuoder,
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8.z Heentinity and. Publit Anpagnegenty. The parties acknowledge
thit SalcNer and the Soffer hive previogsly excouted 8 nop-dislogins Bgrownent Aol Aprif J,
2002 ard # Levrer of brtayit dutnd January 22, 30453 conizining exclusivity, public anaeuscemen:
att} eniidenciality provigigns, which provisions sre incorparmted barnin by refireree,
{collcedively, the “Conildentinlity Agreomente) and harve implentented cartuit-con{Tdentialiy
procedures pursingt thereto, which Cenfidentislity Agrecmonts thall sontiue in Fult foret and,
affect i oceordance with teir tsecty, Without Bmiting the feregoing, el information furmisfied
10 EafeNat apd ils officars; amployaes, sccountants and coungol by the Scller, and 4l information
furrished ty the Sellur by Safeldet and Hs ofTicars, crployess, neenurtmes snd counest, shilh be
coversd by the Conlidentialfly Agreemeris, mmd SafeNet sod e Setfer shall bis fully Liable armd
wesponsibic under the Confiintinfity Agrerments for any hredeh of the tams and canditions
thereal by sheir respective Submidisrie, officers, etiploydes, secenntants, cowisel and other
rEprestttative,,

8.3 Liakiiy for Teanyfer Taxes. All saley lineluding, withel Lritation),
itemme, bull sales, 1o, valud, adied, dotumicntary, stanp, gross eelpts, registration, iransfur,
conveyance, excise, recording, fimarm, Ammunition, lisense and othey titctilar Taxes rod fhos
{"Trurafer Toxes™), ariting ot of or in connastion with or striwieble to the Sansactions siftcted
Purtigtt t this Agreemen, shull be piid by the Seller, netuding, without Fmftating (i) #ll males,
excise a0 othar trimbfer tres, £ fhiat the Selter shall be ropotstile for paynient of such taxes
Frives the Purchiase Prite proveeds and {3) alf real and. persova! property raxes shall be proraied
through the dere of Closing, with the Solfer responsible for the portion of such ks incarred
theaugh the date of Closing and the Buver respomaibhe far the portion of soch taxes for the perlad
after the date of Clostny, The Saller shall prepars and fimely Rk all Tax Retutns rquired tr
filsd in respect of Transfer Tanes {Incloding, without mitation, af] notices reguired to be given
with raspect to'bufk szies tes), wrovidod that e Suyer shiall be permitied 1g prepers any such
Tax Rehrrny that are the primary responsibility of the Buyer under applicable law, The Buyer's
preparation of any yuch Tax Rewns stalf be subject 1o Salter's spproval, which appreval shall
ot be withheld unrcasonably.

84 Pavmentiaf Soller Lithiites. The Sefier shall apply the Cash Payment 1o
ihe pavment of Tramefer Taxes, {ary, die in conection with the Asset Purchinse and all ather
Linbilttios of Sellet sel forth on Schedule 8.4, 1 any Liabilities st forth on Sobedatle 84002 pot
&0 paid, gv etherwise pravided for, or if SkfcNet ot Buyer reasonably determines thar failire to
make any auch payments will impair SafeiNet's or Buyer's, 2a the cone may be, tne ae enjoyment
of the Purchaned Asmptz of to corduet the Businesy of the Seller a3 comdierad by the Setler & of
Wre Clasing with the Puralinesd Assets, Safelet ar Bluyer tnay at any time after the Clositg Daoe
elect o frales puch payment directly (bt shall have no sbligation 10 do so) ang seofT and deduet
the full amount of such payment from the Eacrow Shores, The average closing bid price per share
of tha SafeMNot Comman Stock on the NNM fir the five irading tays endfng dn the trading day
imiyedintety praveding the Clostng shall be used in detsrmining the valie 8F the Eacraw Shaes
for purposes of this Séction 8.4, In sddition, the Seler shall pay, of make neddquati provision far
the payment of all other Selier Liayilities outetanding prist fo ¢r a3 of the Clesing.
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4.5 Diasdug Nmrional Market [isting. SafNet shatl, v the extent roquized
by the nutes of the Nasdag Netional Mk (WNNAL, flle 1 lindng of addivoral shares with. the
NINM with cempect to the shares of Safeet Corimon Stack recquired to be insuer) purzuant tg this
Agreement,

8.4  Corperate Existeocs, Selier shall muintain it FoTpOnLe existenca undil
the termingtion of Sellar's fndemni fitation obligasions pamsant to Section. ¥, provided however,
that the Seller ngrees.ta dissalve prior o December 31, 2003 imd ghall contiftue Seller's
enrpriale exfitenes thereatier for the sole purposs of winditg up ith 2R a1 provided for In
Seation 279 of the Genoral Corporation Law of the. State of Dhtawsre,

8.7 Batk Trapster Provislons, Safelet and Buyer hereby waive eomiplianee
with fl1e provizioms of miy spplicatde bulk transfc taw; provided, hawaver, that the Selfer agrees
{i} 1o pay o diszhargn whert dur or o contest o titignte al) ehaits of eredivors whish ars
aspericd ugdingt Safedct, Sub or the Purchased Aceots {mber thar the Asumed Ligbilities) by
rezsots of such nancompliancs, (i} to indemnify, defend nd hold harmlens SefeNet ansd Buyer
from and agaitiat dny and all such claims in the minner provided in Seetion S und {Hil 1o take
jrornptly all necenkary agtion 1o remove sy Lien or Ercurmbrance sehich [ peced an the
Purchmed Asacts by veason of sch noncompliance,

%8  Employee Berflty,

(%) Selfer shall, to the extent such payments are requized, pay whhin ¥
husitress days of the Cluging Date (o their termingrion of emplaymon if Iaver] any sverance,
unused eceTyed vacation, or ather wager awsd ta the smployess identi fied on Schedulas 6.8(a}
snd (b} and any otfier employens terminaied sn or prior ta the Closing Date or otherwise in
conneciion with this Agresmen and shal! maka STingements b allow ot such employees to
request and recaive, on a 100 vested basis, distributions of any aeeount batances tn p Seller
quatified retiesment plan under Codde Seetion 401 (n) ot 401{k} as gaut 3 practicable following
the Cloging Diute,

{#)  To ths swiam Scller no langer mnintaing & grovy bealth plan, a5 defined
tmdet ERISA Sectiona 51 to 607 and Cade Scefion 49808, afler the Clasing Date, Bry=r shall
aggumy the responsibiliies ta provide COBRA toversge reqmired thereunder on ard efier such
date i amployees of Selher and their. dependents entitled w same a9 the tesult of “qualifving
event”, es defined thermin, that cecurs on ar befors the Closing Dtk ar otherwise if conneetion
with thiz Agreetnend, Seller shall agsure that any polite rmirements tepanding COBHA
entitlatment with respect to sueh individuale are shet and will SeopeTle with Buyor and fumigh
such infirmation ez lp needed by Buyer ta meet it obligations hereunder inciuding without
limltation foformation with napect to indhidunly whe rro entitled to COBRA AOveTEgE or notice
of stiglility (o same.

8.9 Eupther Actiuns. After the Closing, neither Buyer, Safone; nar Sefler sl ke
or agnes ko take (o fail 10 ke or agres to take) any action that conld reasongbly be exprecied 1o,
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prirvent the Aseet Purchinge fraen qualifying ne n taxefres ¢ reorganitution withiy the meaning of
Sectinn Y82 1XC) of the Code.

9. INDEMNIFICATION.

LA LEvIve) o M e Rl ana piRpTie
wirrantios ond povenants miads by =i Aty in of pursiant 1o this Agreernent sl survive for
four (4) merths follrwing the Clestng: provided, tawever, et the pepresentabions and
warrantied sel- farth in Seetions 4.3, 4.40a), 4.8, 5.1, 5.2 and 5.4 shall Bervive untl the sxpiration
efthe applicable stabste of limitaifons, Notwithranding the fbrogaing. in U svant zClaim
Notice js sem putsuin( Lo Seevion 9.3 prior to th mplicabiie date sel fariks in the preseding
sentenie, the Claie, and the reluted imdemetfeation obligafions, with Tespet ta whick such
Charm, Nutive is sone skall sutvive ungil the reselutian of such Claim,

02 lndemnification.

din p. All prcsemtations,

9.2.1. fugdemnification by he Seller. From md after the daic bersaf, 1
Sellet will Indetnify und hold karmless tha Bayer s SafcNet, sned their rospertive suceeszars '
#nd aslins, from and against sny and ali damages, losses, settlemonts, ok gations, defisioncias,
liabilities, ¢liens, encumbrances, pmalties, cots and expenses including rossonable sind artual
experts’ and sttomneys fees (uingly o “Lott™ and collectively “Losses™, a2 and when insurred,
which Buytr and SafeNet or their suceereors ot akigns may sostain, suffer or i, pepylting
trom, refated 4o or arising out of:

(1} sy mimeprasenistion, brewsh of wammnty, omision or
nonfulfiliment by Seller of any of the warmntbes, tepresomations, covenants mnd’ aprecments !
mude iz this Agrearent; :

{5} myand oll obligations and Hxbilities aclsing out of (a) the condyst
or aperation of the Buetaesn by the Selfer priot 1o the date hereaf, (b} the ownership of usc of the
Purchaesd Agsets priot lo the date hereat, or (c) the perRormanico or failure 1o perform by te '
Safler under the terms afany of the Assumed Contrudts grior to the date horeot! and i/

(i) any upd all actions, suils, invedtigiions, procesdings, demands,
asdesaments, audbis, judgmenss and chainis arising out of the foregoing.

922 Iodepugificution by SofeNet pnd the Buver. From and afiter the date
hetrenf, Wuyer and SafeNet will, jofutty and severatly, indemmnify and hold harmiless Sotler, md
thetr successory and-amlme, fom and sgziont any and a)] Lagges, ax and when inentred, which
any of Seller ar ita pucessssts or asaigna, may sustatn, suffer or inour, resutting Fom, related o ot
artging our of:
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(i} ony snisreprescniation, breach of wirmnty, ormission or
nonfulfilliment by Biayer. o SufeMet of ay of the warranlics, TEprEseiations, covenants spd
Ayreementy sdde in this Agreepem; and

(i) any and al ahligatioms and labilities arising oitl of (3} the
owacrship or use of the Purshased Asscls aler the date heroat, of (b) the parformance or filus
to perfoem any abligation arisfng after the date itereal by the Bvver or SafeNet under the terma of
amy of the Assamed Contracts by the Buyer gfer the date hereaf; znd

() any und all actiohs, muils, invesi ghtions, preceadings, demands,
uxsesstnens, audis, Judgrmionts an claims rising oul of the foregaing.

%3 lademillcatiog Procedurs,

(2)  The indemrifiad party shall give prompt writen poties to the
indemnifying party of any elafit of event known to it which does or may give rise 1o 3 clajm by
the indemnified party against the indernnifying purty for which the indefmsfisd party betisves it
is mmiizled \o indermiFication purmuani in Section 8.3 ol s Agroement, sigting specifically, the
Téprosenlation, warminty, covenam or agreemiens whb, reapeet 1o which the elnim i mada, the
[nete giving vise o am allaged busis for the eluim and the ameunt of 1ha libility rsserted against
the indemnifying party by ressom of 14 claim, and in the case of any claim, wotten, sui or
proceeding birghl by any dhitd party, & copy of sy claim, process or legal pleadings with
Tewpect theoreto promptly tfer sy mich dotitments are regeived Yy the indemnified party, $uch
natice thall be givets in sccondiancs with Soction 10.6 hereof,

(b} The indmmified party chall give prompt notice i the cvent 2y olnim,
gction, suit or proceeding is imade or brolght try aty thivd party egainiat any indemnified party,
with tesgrict to which wn indestinifiying, party may have Jiwbility under Section 9.2.1 ar 9.7.7 of
thit Agroemen, the [adermiifying paity shall, ot its own expense, be entitled to prrticipate in asd,
ter the axvent that it shall wish, fointly end with any other fidemnifying pary, 1o annurma the
defirine, provided that n amning the defense of sy such third party claim; acton, st or
proceeding, the indemnlfying party ecknowledges im writing 1 (e indamn fad paTty that the
indemnifying party shall theteafter bo liable for any Lasses with respest to such clain, setion,
sl or proceeding,

(¢ Ifthe indermifyivg party clocts to assurme corirol of sueh defenga or
settlement, it shall eonduet such dofimse or settiernient in a marmer ressonebly satisBtory and
effective o proteet the indemnifled parry fuly; the indemmnifring pirtics and thefr counsel will
keep the indemnified party fully sdvisst ay 10 threit eonduat of rueh daferes or cettlement, and po :
compromtiee of settlernnt (other tan aiy comipromise of settionent solely requiring tha payment .
vt maney by the indemnifying party.for fall and Fnal revohition tereof) shall be igrad e sude !
witheut the indemnitted pary’s written consent which'shall ndt e wirezsonably witlteld, 1f Lhe
Indemmifying paty alects to assume sontrol of the drfene of atry third party elsim, the
indemnhified party shall coaperate with and render such naistance to the indemnifying pacty i
may reasanakly be texirired to insure the proper and adequarn defense of the thid party claim,

TS
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including nraking svailable pertiness document and inFermation and ppropriate persontiel, [
any case, the indermnified party shatl have the tght i erpoy it ow eolree and soeh eounsel
mmay pirticipate in ench sctiod), bt the reasonable feeg anl expenses of sueh sounte! ehatl be at
the expense of the mdemmificd party, when and 43 inctirrid, unless () the smiplayivent of
coutimel by the ivdeminified party hux been autherized in wiiting by the indewaritying pariy; (b)
the indwranifeed party sheil have been advised in writing by its counsel th these mwy bo 5
canflict of frteren. betwron the indemifying party md the indemnified party i the conduct of
the deferas of such aetion; (2) the indempifying party chull not in Fact have employed counsel
reatonably eatiefactory fo the indemnificd party to armume tie defense of such setion and thall
have been s potified by the Indempified party, (d)the idermmified party shall have been advised
ih writing by ite coonsel and specifically netiffed the indernnifying party wither that there may b
specific defensns available to i which are diffessmt fom or sdditional 10 thoss availebla w e
indemtifying party; or (&) the imdermifying prrty fails 18 conduet suck defense or sertiermient in a
tiiritrier reacanalily eatisfrctory 1o profect the indspeified pary fully. T€ cinue (b, (cb, () or (k)
of the preceding sewionce shall be applivable, ten eontmet foe the ndenmified parry skuli have
the right te direot the deferms of wth clsim, setion, suit o ptoceeding on behalf of the
Indemranitied parly and the reastnable and schual feas and out-of-poeket dshurpements of such
counsel shall constitute Losges hersunder.

{d}  Ifike indemai fying partien do not eleet o atsama the defenae or settiement
im & manner rensonably sadisfuctoty to pratest the induiinified ey filly, the indemeifed party
may engage independent eousel felegied by th indemified pirty to sssame the defonac and :
iy contest. pay, beitle or compromise any sucl elaip b such ferme 3 conditians ar the ‘
Indemanified Party mny detcrmine, The reassnoble and actial fey and sut-af-pocket .
dishursements of such ¢bnunsel shali sonstinrte Latses hereunder,

(8)  The indemnifTed pa-ty sbiall b kept fsbly informed of such claim, action,
Sult or firocceding ot 41l wtates thersaf whether o Het such party i réprezamad by its own

counes].
%4 Limitstion of Indemniflcation.

%41 Sebler Limfoition, Saller's liability for Lotues purstent to Seotion
9, shall be limited 1 the forfieiture of they nimsber of Eseryw Sharss equel t duch Losses, up 1o
the tatal atnount of sl Escrow Shored. The averege cloving bid price per shaye of the Safieie
Cornmion Stock on the NINM for the five trding tays snding on the trading day Immediately
precading the Closing shall be used in determining the valua of the Eserow Shirea For pUTHEtER
af Gectlan 9.4.

842 SufeNet anet Buvor Iimitating, Buyer and SafeNet's Fabltiny for
Losscs pursuant to Section 9, sl be limited 13 the value of th Eacrow Shares an of tha Closing.
The nverage elosing bid price per share of the SafeNet Caminoir Stock o e NNM for the five
trading days cnding vd the tradinig dwy immedistely pesceding the Choring shall be uged in
determining the value of the Eserow Shars for purposes of Saction 9.4,.
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241 Exclusbye [epiedy, The romedies set forth in Section 9.4, excent
for fraod or witlful missonduct, shall be the exclisive remedies for natios seking money
darrages fir Losses, In-alidition, ench party hevat aeknowlédges tht the other parties shall bo
inteparility harmed end ther there shafl-be na adugunte renedy a faw for vy vialation by sny of
the covenmis or 2greetnems conlehied in this Agmeneny, meluding, without limitation, the
cerfidenttality obligations set forth I Suction 8.2, 1L fs aceordingly agreed that, in sddition Io,
but not in lier of, ay uther romedien which may be svailale upun the breach ofany sueh
EervemALs. of Agresmenis, sach party hevets sl heve the right r obiali injungtive relief to
resteain o beetch or thremeried btouch of, or atherwie 0 obtein specific performunce oL, the
olher parties’ covenzmty and sgrmements contdined it this Agraement,

10, MISCELLANEODS.

0.1 Cooporatfon. The Soller, o the one hand, and SafeNet and Buyer, ar e
wther hutttel, sholl each deliver br ause 10 be deliversd 1o the other on the Cloging Duote, and ot
aurch other tifes 21 places ag sboll be rewsomably agreed 1o, such adilitions) instriments g the
vther may reasonalrly requast Rt the porpose of cartying out this Agreement; Epch of the Seller,
FafeNet and Buyer will nlso coaprri s e vhair reasofiable affists 1o have their tagpeetice
offioert and cmplovees conpermte with Safiblet, Buyer and the Seller, as the ages may be, on and
after the Cloging Dade in fucnishing infunsstion, nceounling recotds; evidence, teatimony =nd
other asistanca in conneetion with any Tax return fling obfgstions, sadioy, aofons, procecdings,
arratigestients ot disputes. of any patyre,

.2 Surceggors stid Avggny. This Agreement sholl inues to the berefit of md
b biindting upan the pectics keteto ind thiir respective atctessars and aasgrs; provided,
horwever, Dial thi: Seller siay ot maka ay assdguenent of this Agreenicnt ar uny intereat herein
withous the pribr wrisen sonsent of By, .

103  Eptige Apvdsgpnd. Thic Agreensent (which [nclutes the schedules und
exhithits Mereto), arnd the Non-Competiifon and Covfidersiativy Agrocments, dets forth the entire
understanding of the pariss fieretl with mipect to the tandsetions conremplated herchy, Any
and; o)l previous agesients dnd understandings berween o smong the panies rogarding the
rubject matter haveof, whathst wiitten or oral, sre suporseded by Pris A geecament.

104 Consterpapts Thie Agresment may be siavited in any number of
coupirsrpans and sy party hereto may execute iny ruch counternar, each of shich wien
exeruted wnd detivired shall be desmed Lo be an originad and all af which counterparts taken
together chall commtinate but ane and the imz mstrument, This Agreamant thall becaroe binding
whed ohe or more Sounicypatts taken rngather shatl bave been exoruted and delivered (which
deltverier may be by telefas) by the partisg,

10.5  Eypenpes. Ench party shall pry and b rosponsihie for fts own feeg and
the s of it Jegal.conngel, secountnts and other dvisers jpvtirted in conmzation with the
tegotlation and propamiion of tis Agresfnens, s the tonumnigtion of the tmsstions
comtomplated by thix Apreemen, :
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1.6 Norleey, Any notice, requess, chtim, detoand, waiver, coner, Mpproval or
othr communication whieh iz requited or permitied hereimdar shatl be in writing and shitl be
ddoemed given if delivered pemomathy, sent by facsimile transeission with roerip of dalfvery, zent
by registered or aeified mail (postage prepuid, metum reseipt requeated), ot by tationally
recogrizad overnight couriér servies, a8 Fallows:

If'to SafeNet or Biryar i

SafeNot, Ine.

BOZY Conprarate Driva
Battltnare, Maryland 71236
Facsimile Na.: (410) 931.222%
Amn: Chief Exeentive Officer

with g reguired capy to:

Venahle, Baetisr dpd Howard, LLE
5010 Towens Crescent Drive, Seite 200
Vienna, Virginia 22183

Attty; Elizabeth R, Hughes, Eaq,
Facaimile: (703} 821-8049

€10 the Beller to:

Ragia Melworks, Ine,
L8] Wells Avepue
Wewton, MA 02440
Fax: (617) 242-5032
Attentiet Rabert Jacohs

with a zopy !
Almn Aremyd o/o Safeiet
and with a eapy to;

Weil, Gotahat & Masiges LLP
767 Fifth Avepue

Mew Yok, NV 10453
Faoe:(211) 31 0-8007
Attention Michael King

or to snch other address o e porson. to whotn notice is fo be given may heve speeified in
mative duly given to the sendér as pravided hereln. Such notice, roqueat, eliim, demend, waiver,
comsent, approval o other communseatian shall be decmed 1o have been given az of the does ap

.15
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deliveted, telefined, muiled or dispatchied and, i given by any other means, shall be dasted
given only when actuaily received by the addrepees,

1.7 Lovevalig Eaw. This Agreement, any other documents and agreecnents
conmrmpired hervander stalh b govered by ind eoaemuad in neoovdahig with the faivy of the
State of Exldwics ox applied (0 coitructs enorsd into amd perfoemed-antirely in suck star,
without giving effect ts its prineiples. or rulky regarding conflicts of inws,

108 I . - Aty conlroverey, digmute oy elvrn arining under or in
cotnbetion with thig Agrearieit shall Be resnlved by o binding arbtration, o be held in the Sae
of Miryland pursuars i the Federal Arbitsstion Aot amd | aecordanee with the thenproviling
Intemacionat Arbitration Rules of the Amerionn Athitration: Assoctation {the “AAA" The AAA
il geloct 2 single srisitrator. Each panty shiall baar jts gwn expohees fneurrtd inomection
with arhirratian znd the feet and expenmon of e arbitrztar shafl-be shared ity By the parsies
involved in the dxputs and ddvarced by them from time 16 e 2o teirired. I i the. mutual
intention and desiro of the parties that the atbittator he selocte] 0y expeditionly as pogible
fallereririg the submission of thy dapate to arbitmtion. Ones pch Grbitytor ja sabited nnd
axtapt 3 iy alhoreine be agread [n writing by the prtie iavotved m aush dizpute oy x5
trdered by tha abitator upen substential jusiffiestion shows, tbe. hearing for tie dispute will be
held within 50 duya of ubmiinsion of the digpute to atbitration. Tie whitratar sl cender bis o
her finel award within 60 days; subject e sxtension By the arbritrator apon Fubstantiyl
Justifieation shown of extraordinery circurstaness, KHowing conelision of fhe heiring knd any
required post-ieiring brisfing or ather proqesditigs ordered by the arbiteator Any dstovery in
corhection with arbiwalidn hereithder shall bs timited to infitvmton directly relovmnt to the
contrsveayy or 2lnim.in eridtstion. The arbitrator wilk stats the factiral and legal basis for the
wwrard. The docision of the arbilrater i any sieh procecding will be fina! and binding angd ner
subject 1o judical revlew and final fudgment may be eniered upon such an avmtd te any courl of
euntiutent furiddistion, bur entry of such judgment wil) not be required 1o frdke such Brd
effeptive. Any pelion sgalnat any party hercto smcillary to arbietion (58 determined by the
arbitrators), incheding kny sction for provisionn] or COMSETYUloTY moagnres or astion o ciforoe an
arhitration award or any judgent entercd BY imy coutt ir reapact of any thersal shal} be hrought
in my fedderal of state court of serpetend jurisdiction foeatad within the Stabs of Maryimid, and
the partics herete haraby intvoeably submit 1 the exclurive jurisdiction of any fudemt or state
£ourt locared within the State of Maryland over any stich acilon, The panies hiereby jtravocably
waive, bo the fulheer extent parminied by applioable law, aay objsction which they may now or
haveafier have W the laytng of vemie of any ach action brought i such caan or any defense of
inconvemient st for the maintenance of such action, Bech of the partios herst dgrees that
Juddgpomtt it ety tibch actan sy e cnforeed in other jurisdictions by suit on the judgment or in
any other manner previded by law.

199 Sevarabibliey, if any provision of this Agreement gr tie spplication thersof H
ko arly peraon or circurskaniey s held ipvild oruncoforesalile in ary jurisdiction, the remainder
heroof, and the application of yush povision 1o enett peratd or clreumatincen inany jusdsdietion, B
ahall et be affected thereby, and 1o this sbd the mrovisions of this Agreemea shall be saverabla. .
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1.1 Abywwee of Thivd Barty Beieficiary Rishts, Excepl se Expradsly
provided herein, o frovistor of this Agreattent is imended, nor will be interproted, to provide or
erewte any third party beneficiary righe oF sy ather righits of ary Yind tn any climt, evsqorer,
affitiate, suckholder, empliyes o prtner of ey party herete oe any other Peron ar entity.

1011 Muigal Prafting. This Agreomvent is e mutnel product of the parjes
hereto, andl wic grovision bereof Has Boen subjest 1w the atwtval consuftation, negetiation zmd
agreemznt of each of the parties, and thalt not e constroed for or sgalns sy party herein,

1012 Fapthet Runreregiattons. Ench party 1o thiy Agreemant acknowisdges
andd eepreaoty (it i Truk boor peesprited by iy own tigal counse? in connextion with the
transactiods contermplated by s Agrestient, with the oppomuaity to sock advics g5 1o it legal
rights foom such comirisel, Bach party fatirer copresente thas it ir being independantly sdvized oz
et the IR oF seeuriticn sonseduerices of the trangoetions comfemplared hy this Agreement and is
et relying on any fepréscttation or stitements made by the ather party ag to gk (e and
SETUITIIES CONSCUETIORS,

1.13 L Walver, Thiz Agreement mmay be amended by the partics
harets al awy tie enly by dxecution of an instrument it wrlting sigried on babalf af sach of e
partids hivele. Ahy exlension dr waiver by any panty of uny provision hereta shall be valid anly
#f ¢t figtrhy in o imstrument i wiiting siymed on baha!f of such party,

10,34 Ligpder. Unless the context cloatly thdicates othetwiae, whers spproprise
1fre pirgubdr shall inchyle (he purat and e cueeytine shall include the Rniin or neuter, ond
vite versd, fo the sxient nocessary 1o ghvs the tocmy defined batein and/or the woms othierwise
uned in this Agreement the proper mearings,

10.45 Hemflags The hendings and other captians in this Agrecment are for
eonrvenidnes and reforemee dnly md-shall not be used in inerpreting, sonatruing or enfireig amy
of tha provigions of thie Agreernent,

As used horein, the s defined below shall have the fllowing meanings, Any
of theae terms, unless the coneext athetwise requines, may be uzed in the slipgular or plaral
depending on the miErente,

"Affiliate” shoH mexn ag 1o any party, any Persen which direetly or indimety, is in
control of, i4 contralled Yy, or #a wnder commron control wit, such party, including ony persen
who would be trested op & tember o 8 controfied greup tider Section 414 of the hterat
Revene Code of 1586, an amended (the “Code"), md any officer o directer of such party and,
Bf 10 4 party whe ina natuesl person, Rich persan's apoines, purgote, stblings and linest
dascendanty. For purposcs of this definition, an emity shall be decned 1o ba "ronirolled by a
Pereon ifthe Peraon posscases, divseity or indireaily, power elther to () vobs 1ot peroent £102%4) or
mare of tre secur thes (rchuding convertible securitios) having ordinary voting powsr of such

. 2l
MO A3

PATENT
REEL: 019130 FRAME: 0948



bl ntity of (i) direst or eauas the direetion of the managemest or paticies af such entity whether by
conteaet gr ollwenvise,

"Bogkt sid Records" shall meart all files, dorumonts, insmuments, [rapas, bosie
and tecords wrlating to the Businees of the Soller, including, but not fimited tn, financin]
aldtemints, acconnting moonds, intorel reports, Tax Rolurns and related work papery sod Jetters
from mecountwits, budgen, prizivg guidefines, ledpery, joumals, desds, piils pedizies, mivie
books, stock certi Feates and bogks, stock transfer ladgers, Contraers, licenay, ustotmer lisig,
comvprter amd seftware Qfor wid programs (fnctuding dam processing fley and rovosdt), retreval
programs, oprradng daw ed piits sod covimnmenty stodies and plar, excluding, hirwever, in
oll zasea any raterials that contnin nny sonfidentin! infomnation. of iy third patty (eher than the
Sefler, the Sub or SafelNat) that is reptricted by agreement ar nppticnbsle law S being disclosed
w SafeMet, Sub andvar Pensonr,

“Businass” shall mexn the business, condition {fnmeisl), temlts of OpetTions,
ancets amed properties of the Sefey, the Buyer ap Safehet, ae the tata may be, eonpkdersd in the

agregre,
"Code™ miedns the Intera] Revense Code of {9B6, &y armesdad,

“Lioniract” shall mean a nowe, bond, mortgage, contrae; ioense, lase, siulrlease,
covengal, commitment, poter of aiioenty, proxy, indenhere, drl of Written, enpAgoment bty or
BuTCemant, eontust sxiension, rebid, existing prapesal tid, purchase arder or ofher agresment or
WITEHRETRET OF COMITHUTeAL,

"Encuinbrance shall e any lien, pledgs, hypathenation, charge, mortgege,
secuTily interast, encumnbmnea, cquity, ros, equftable intaves, olaim, pire Girenace, right of
pasression, loase, tonancy, loense, encosachment, covenant, infringerrent, {nterfermace, arder,
proxy, optior, fight of fitst refusal, preemptive right, community property fnesont, legend, defeet,
impedimant, exeeption, teeervation, Limitation, impairment, imperfection of litle, condition or
restriction of sty nature (inctuding any restriction on the vating of any eecurity, oy restrietion sy
the transfer of any saurity of other aaset, any atriction on the reseipl 8f &y incoms detHod
from amy asset, any restriction of the ube of any o amd ony reftriciion an the podscssion,
charciso or tramader of any ofher attribute of ewieeship of say asset),

“Equiinent” shall mesn (i) all machinery, proswss, sqoipmeat, Bem e, fxtures,
furnishings, molds, wolings, parss, wols, dials, figa, patterns, offies squibment, rmuchine toola
and othor muufactiring wid manufacturing retated equipnnent owsted or Reased by the Saider thit
are need 1 e conduat of the Seller's Busineas and act focth on Sehedule 11¢a); (i) sl office
furniture, offica equipment, vehicles and other fems of equipment owned o leited by the Setle:
that are used in the gonduct of the Soller's Business and set forth on Schedule 11683 (57 it
SO, campiter Mppen euipmcnt and softwane, talsphione and copmumication Tyvising
and secirity syetams owiied or lenesd by thie Sefler thit ure weed i the conduct ol the Sefiers
Husiness und sct farih on Seimdule 11(a); and (jv} alf other dome of tanglbls peractal proparty
ownod or leased or used by the Seifer io the condaet of the Sellars Dostness and kot forth on
Sehedile 11(a),

W22
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"ERISA" means the Emplayes Reviremant teome Sceurity Adt of 1 974, as
mtrigrded,

"Crovernmant® thall ovean any syeny or insirumentality of the United Stares of
Americs, a1y sikte or territery or yabdivision thereof or any foreign country and ALY NEETCY of
inwrurentality of any of the Raregolng.

"Gavernmental or Regelatory Authotity” shall mean any conr, tribumal, arbitrasar,
authatity (inctudipg ahy quati-governmental authority), sgeney, commission, offical or other
ingirurnentality of the United States, suty foreign country or axy domestic or foraign state, oy,
city or ather polttical subdivieion, an shall includs any stock exchange, quatation service and
the Mativnal Astociation of Seenrities Dealers.

“laventory™ shell mean imveptoties, meluding all inventorles of mw materials,
wtk it proces, fnished pmduets, goode, siure puris, replacement and corponent purts, and
office and other mupplies. inetuding mventorics held atany lasation cantrolied by the Subler nnd
invenaries pravioasly porchassd and in it to vhe Seller ot wich locatione,

"Knowledge” shall naeun as used in the phrasey ™1 the knonrtedge of the Sellar”,
“ta the Seitet's knowledge” or prases of simitar inmpom meane the actual kngwlsdge of e
P officers and divectorn oF Txfler listad on Sehedule 1HbY, alter making reagonable tnquiry aod
reasonabla diligeace with teighect 10 the particulsr matter in quastisn,

“Eaw" or “Laws™ phall mean any law, statute, order, decrse, cotibent docree,
judient, rule, regulation, ordinencd or other pramouseament Wawing the offect of law whathes in
it Uitited States, mny foreign eanntvy, or wy dormestic or forelgn atate, conpty, wity or gther
palitcal sihdivirion ot of any Govenmental or Regulatery Autharity.

T Habiliies” ahall mean, withont limitation, mmy diregt of indirect liability,
indatitedness, guannty, dorsement, dlakm, loss, demage, daGeisney, United States fadara|
ieome 1 liabilitler that ant proexinthig or arisn out of this tremsartion, respansibility, or
obligaticn either noerued, abanhite, cqmiingant, manre, nmatue of otbetwise and whether
keown of unkzww, fxed of unfived, choate or irchoals, iquidated or unBiquidated, secured or

unsccured,

“Livenpe” thall rean eny Contract tiet prants & Perton the right ta vgs ar
cithrerwiss enjoy the benafits of any inteflectual property (including any covenms not to sus with
respect 1o any imellectuel property).

“Liena™ ahall mesn ady morigugs, pledge, ssseasment, sectirity intaraer, fembs, Has,
masert ent, literise, Scveant, condition, resteiction, adverse alalm, lavy, charge, option, mquity,
adwerae elnim o restriction or other encuibrancs of any kind, or wny conditlonal aale Comrese,
title relention Contract or other Contract 1o give any of he Forgoing, pxizmwt for any restietios
om transker geneeally stising under amy applicable federal or gists seeicitiog law,

: I3
MOBECS |1 290k

PATENT
REEL: 019130 FRAME: 0950



“Perzon” means any nahwal persot, cotpornticn, generat parmersitp, limited
pirttrersisip, timired Hebility company or partastship, propristorship, other buriness orgamiFation,
trust, union, asstciatien or Gevernmentat of Regulatory Authority,

"Pemmitted Evesptions™ means (i) mechanics”, catiers’, workmen's, tepairmen’s
and exher tike Lient arising o Rcinred i the ordinery cowec of busitens and aro for omounte nat
yot overdye of (1} othet impirinetions of tithe or encusibrances that do ot materially imipar the
cartinuid use and aparation of the nsacts to which they polate in the conduet of the Burinaeg o
presently somslucied.

“Putetiomet Intellectual Property” shabl meen il jorefeotunl propesty sights
owried, lieensed or used by Setler in connestion with its Businoss, Inchuding without Himiation,
the following: {i) pateate, pates applicxtions, pater disclasares and fventions, (i1} trademarky,
aervice marky, teade drere, lrede naomes, lagrs #nd carparstt names and reygisimtiont and
applicationa for registration theveol tigettiey with o 4l e goodwil] axsosiated therewith, (i)
copyrights (Fegimered ar unragbneved) ard copyrightable weirks and reglatrations and Appiicatiogs
For regintration thermaf, {iv) tesk warkn and tegistrarivng st spplications for regimration
thereof, (v) camputer soffeacs, dutt, data baces and documestation thereof, (vi) trade secrets anl
sther confadential informatian (neluding, without limjtotion, fdezs, formules, eqntpasiticos,
irtventits {whether pricatablo or unpatentelle and whether or not redreed 1o practice), kmaw.
how, manu fetatiig and prodisction grovestos amd torhmiqus, ceseeh and developrrett
inufrmration, duwings, tpecifications, detfans, plans; proponals, techeical dats, copyrightable
effichal und rutketing plany and euromer and sapplier figts aod imformation), (vii) ofier
instiewtunl property rights, (vifi} “teehnical date” e defined In 48 Code of Fodaml Regiaron,
Chapitér 1, and (ix} copies and tangible anbodiments theroef (in whatever form of mediurm) and
rights tor ay of the ftrepeing recelved pursuant to risigninent of inventions sgrecments or
employment contrasts,

"BEC" zhail mesn the Securities and Exchanges Commission or any sceersor
ettiey.

"Tax" ar "Faxee" ahall mesn all federal, state, local, forstgn and other taxca,
REFESHTISAT o othet Civveirahent charges, including, withewr Limitstion, incoime, estimatad
income, butinesy, occupation, fanctise, properyy, sales, tramsfer, uae, sriployment, commencial
tent or withholding taxes, including intorest, penalties and additiems i conmection therewith,

“Tax Retury” stall mean any retum, report, infarmation fetoth or other dosument
(Ineludimg any relnted or supperting it ftmation) teguived (o be supplied, or 2etialty sipplied, o
8 Gavernimenta] or Regulatory Authority with rexpeet to Taxes.

(STGNATURE PAGE FOLLOWS)
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t

M WITHESS WHEREOF, tre partive berein dave exeouted this Aseet Purcbase Apmetnent e

o chrcchiry e o Fhewt o fiteon
BAKENET, IE
B:f A? %&
BEYER:
RAQIA ACQUISICION CORP,
T .
Tithe:
ARLLEER:
RAQIA NETWORKS, INC.
By:
Mg
Title:
MCRpI i it
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IN WITNESS WHEREOF, the parting letata have i
of the g ot v ab'm;e wrmm. exstyited this Aseet Pumhase A greement ag

SAFENET:
BAFENET, INC.
By:

Nane;
Thle: .

BLYER:
RAQIA ACQUISITION CORY,
By!

oty
Titde:

SELLER:
RAQIA NETWORKS, ING,

MCECETH 21600
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Discloswrr Schedules
Pursgant te the
Agset Purchase Agreement
by and ameng
Sapphire, Ine.,
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Schedale 1.2¢0)
Adeutieed Cootyacty

[. Licsnse atid Sdrvigds Agreement dated June (9, 200, betwezn Mentor Graphics
Corporation (as puestuzor to fnoveds, Inc.) and Ragis Networks, e,

1. Dmign Ifrupnanl Agroement dated February 12, 2002, betwemn Toshibe America
E&gﬂmm Componenty, T, ond Ragie Wetworks, tnc, & anvended on June 19,

3. Bymopays End User Software Licens Agreemant dued July 31, 2001, burwesn
Synopeys, Tne. ad Rania Networks, Inc, accompanied by Sappor Agrestoent
dated July 31, 2001, bevereen Syupays, Inc. and Raghs Networkcs, Ine,

s Sympltcity Softwnrs Liesnze Agretinent doted Ogtober 13, 2000, berween
Symplicity and Ragia Networks, Ine. ’
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Schedule 13
Exciuded Assen

1. Real Propenly Lease dated June 13, 2000, betwren Cenmral ProzaWealls Avenue
LLC mﬂzagnqjamm Ine, an artyernded) by Firet Amedroen to Leass duted
July 1, 2002,

1. Copler Lease botwaen Minolta, Ing, and Ragia Networks, Tne.,
1. Fhone Spaem Loer barween Avaya, Tre, and Ragia Netwerks, Inc,
4, Al aseeis listed on Attoctuent A

5. AdYcumh, cash squivabents, bank depositt or similar cash flems of Ronia Networks,
tne.

6. Any (i} somifidential personnel md nvedice! retords periining o any eitiployee of

Raqin Networks, inc.; () sty Books and Records thal Ragin Networks, Ine. is
requived by Law to rotain or that Raqis Natwarka, Inc. detenines are tevevary
or dvistible to retain; provided, hewsver, thit Rugja Acuisition Comp. ghall heve
the right to make vopies of amy portions of nieh vetained Boaks and Roards tht
weiate to the Hiseinedn or any of the Purchaned Asscts; (ili) any mfirmacon

Pl MUMageHEnT systerm of Ragis MNotworks, Tns, il relating io the Purchnesd Assos
(ineluding cloctrontc math and irehivas) and (iv) the computer hardware 2
saftware containing the items refersniced in cliuse () thengh eili),

7. Any olaim, right or interest of Ragis Networks, Inc. in ot (0 any refind, rehate,
abatement or gther recavery fr Taxed, together with sty interest due thermon or

penalry rubake ariaing therefrom, for any Tax period {or portion thereof) ending on
ar before the Closing Dits.
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Attactment A

OFFIGE ECHAPMENT
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OBY2H2O003 13474 AL Moghenical, o : ) g
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Sehedules 2.}
Peductions from Cash Pavmcnt

it -5 108,000

Wells Fargo Bawk, San Freneisen
Wita ARA, 171000248

Akt ¥ 4518111794

Syrpligity-§14,660

Benk Mime: Silicon Valley Bank
3003 Tasttan Drive:

Sanmd Clara, CA 95054 U8 A

Agaount #: 3100052584
Rourhng/ Teansit #; 21140399
Swift Address: SVBRIUE6S

Tpshiba 5103578 14

Bank of America

LE59 Goteway

Concond, T 94520

Accowtt Mamber: 8128510279
ABA Number 121 300 358

il Gotshal and Maneay- $40,000
JF Morgan Chase Bani

500 Stanton Cheleiiang Rogd
Newark, DE 19713

ABA: #OZI00002T

To the aceount of Weil, Gotshal & Manges LLP
Account ¥ 0138-37-430

Hafepence: §31 10,0001

Wachovia Back -Eecrow Agent
One-hall of Escrow Agent Fea: 562500

Waehavin Bostk, Mational Adsociation
Charlotte NC ABA #053000219

AJSCY 500000005438

FFC: (Ragis Excraw Foc)

Attention: B, Boyd/CT1100

MY AT R} 19,001 4
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Sehedule <3
No Conflfers

£ The Licenge and Services Agreement dated June 13, 2001, betvrezn Mentor
Sraphics Gorporntion amd Ragia Networks, Ine, réquins that the prior weitter
coneent of Menter Graphics Comporatfion e ohexived 1o xezign the agrosmmeni.

2. The Syhopays End User Sofwsre Licetse Agrecmont dated July 31, 2001,
betwesn Syrapsys, e, wrd Ragis Metworks, Tne. sgcompanied by Support
Agreemetil dated Juby 31, 3001, letoan Synopey, Ing. aod Reqia Networks, e,
requires that the priot wrillen consent of Synapays, [ne. ta e abiained 1 assign
sho agresmant.

3 The Synplicity Sofiwee Licetss Agresment dated October 13, 2000, between
Synplicity amd Feugia Netvorks, Inc. requires thay the prior wiilten topsent of
Synplicity be obtiined to assipn the sgreemant,

YR LT Bl e & 5
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Sehbdnle Sodin)

Liss, Lish el v Enciumbritces om Purchused Assets

Liskilii Pasable):
b SIH7999.0% due 1o Synopays, Ine,

2. 59,600,080 duk 10 Synpticity

3. 3103,538.34 due to Tochiba Americs Eleutrenic Compontnts, Ine.

A 1 D | OO 13D 1]
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Schedule 4.5
Unilacthéd Linbifitics

1. 510,000.paymant to ssch employee upon alefiguidation of Ragia Neworks, Ine.
prsiant 4o 3 Borua Letter iz 1o the smplvveey,

2. Payment for mecrued vavation dayz, severance pay and other smployes
pontingenrics prrnant fo irdividue! employment agresments,

3. Bomuewiommistiotwpertentages to ba pajd tpon sele/liquidution of Ragin
Wetwigrks, Inc. i the smount of 1 1% of the deat vatus purnunt 1. zters
cortain board members, cosployess and conpultante & be paid in stoek.

4. The matsrial Babilities sct forih on Schedubs 5.4(5).

WA TN POTW iR | 7
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Schadnle £:9(8)
Employes Lyreements sid Employes Beasfit Plens

Rineknboit Aarcanepis:

1. Empléyment Agreentent duted ae of June T, 2000, bereeen Raqla Metworks, ine,
wmd Bstrer. L, Tncobs.

1. Retprloyitiont Agreement dated sa of e |, 3000, betwean Rugie Networks, Inc.
and Alain Armau,

3. Emplayes Pespnietary Infarmation s fnveations Agrestuent dated May 21,
2007, between Ragix Networks, Inc. and Deniel Wyschogrod.

4, Employee Proprictery Infdrmation mé Inventisns Agreemend dated Agust 6,
2001, between anin Nevwarks, Ine. andlM:lﬂhew Vailtes,

5. Employes Proprictry [firmation and ventions Agrédment daird Atgiss 6,
2001, hetwawt Hagiy Networke, ine, and Yimee Siakg,

6. Employde Proprictary [nformation and Inventions Agreement dawd Jine 15,
200), stz Raqia Metworks, Ine, snd David Obden.

7. Emplayes Propristary Information md Iiventions Agravmen daced Seprember %,
2001, hetwesn Hagin Netwerks, [ne, and Jamyg Joon Leo.

8. Employes Proprictary Informaiion and Tnvesttiorns Agreemet doted June 25,
2001, between Ragia Nerworks, fre, and Halean Ermam,

. Bepleyee Propristary Infemmation and nventdon Agresient duted Aprit 11,
2001, belween Ravia Werwarks, Ine, and Jodi Dehner.

10, Employee Propricwary Information o fnvensicn Agroement doted August 17,
2004, betwéen Rogla Networks, Ine, and David Loes,

11. Proprictary [nfsrmation, Inventiona end Non.Compatition Agraement datad April
1. 2002, berwesn Ragis Networks, fne, and Adam Hishama,

12. Proprictary Informution, Inventions and Non-Compeiition Agreement dated Aprf]
3. 2003, betwvenh Radia Networks, [ne. 2nd Jaunes Senhold,

13. Proptictary lnformation, invenuony and Nen-Competition Agraesnart daped May
23, 2002, botween Raqlo Netwarks, Inc, and Elbert Bloom,

14. Proprictury Iformation, Inventions s Non-Comperition Agroerien: duted July
1, 2002, hatween Ragia Netwarer, jne, aod-Adpen Miskerfl, .

HYZ VT M 1R §
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13, Proprictoey fnformition, Inventions and Non=Competidon Agresment dated
Mareh 13, 2062, betweon Raqla Networky, Inc. md Leonid Lisbwyan,

Commirsjora/Seyersnes Akteomenis:
L. Bopuss/commiesiont/rereantaie ta.be prid dpon stlaHauidetion of Raqia

Networiza, Tne. in‘the smotmt o F1% of (e desl vilue purtesny by Iettors to
cartain baard evemivers, orployees and eonsulinnts to be pasd 4y fleck,

Emplovos Benefit Plyns:

1. Raogls Metworks, Tne. ddk Plan

2. Healtk [onerznce-Blue Crogs Blue Shiotd

3. Dental Insurance-Dalty Dranta]

4, Life Insurance- The Hurtford

5. Agtidental Dtath and Disability Insurance-The Hurtford

YT A FOTHRENQT Y DX FL0G] 9
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Eatepe Anpibadions

Hurdware [F

]

A

. Pravigisnal: Stad of Mateh

Schedule 4,10
Parchased byteltectual Property

Application; High Speed Dty Siream Pattern Recogmition
1% 10005462

FCTIAISDL45817

Filed 123/01

Application: Melhod of Generating » D A Siate Machine that Groups Transitigns
ity Clusedd if order to Congerve Memory

LS 107217 592

PCT/USOL 25369

Filed 8/8/02

Amplication: Recognition Across Packet Boundaries
Filed L/2/3/03

Appiication: Sub-sxpressions
Filed: 2703

Filed: 2703

ReGRFIC ASSP
Tashiba ghip
Leok-Aside FROA boord and documentation
Y Bosrd with FRGA
Look-Aside RaGXPIG board and decuttentation {board in fab)
PCI Board with ReGXP20 device
ASTC regt bord ind documentatfan
PCT boatd to test ReGNFAG deviee « for internal use only
Sparum 28 PCYROGNPZG FPGA, Bridge
PL bridge FPGA to ups oh itern K3
Virtex, JE PCVR&GXP20 ASIC Bridge
PCI bidge FPGA o nse on fem b
EXP2400D LA-T ReGXP2G Bridge
LA-1 bridgn FRGA 1o b used on o firiure board for Imal DO 400728000
NP of any LA-T imterioce
SafeNevRagia Bodrd and documentation
PCI GHGE FRGA ReGXPIG Plaw-thraugh beard and decumentation

10. FPGA ReGXPIG Viteste deughtor carde snd docummentation
11. CBS FPGAS (GTX - GRX = SHM = Suiich)

AT T S N e BOC R B 10
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FirGuas developed for use in 2 Content Baged Switch (CBS) arehitaeture
12. CRE-LOM board anid decumentation
Combent Tased Switth beiird used for deme amd debuy ofthe CHS
13, GIGE Daughier cord and documentarion
CHOIE danghtereard for die CBS board
14. TT DSP Daughter dandy snd documentation
T1 DSP dupghrereard for the CRS
15, DIMM slot bonrd with RaGXPIG bowd and tocarnimtztion (beard i fab)

Software IF

Compilar as sexndalone. executable
Compiler library with APt
Compiler snd Hardiware GUI
Software Simulstor
Simufator Shim APE [urary
Simubitor GLT {prototype)
Stare Machine Dixplay (DiaVinci)
Seftward veification tool to validate ompiler - Interne! use
8. U+ Driver {(Hardwars) AP1
9. Lipux MMAP driver
Non kemt} verglon
10. VaWorlks Deiver
L1, ¥xWorks Shir Layer AP
13, C++ BAP (Simple Application Progam)
Applicnion dero progrem
13, Converter (A5G m tepdump farmat)
14, Soime FNORT code
15. Randét Reged and Buffer Genarator
Used in ASTC tant and verifizatian
16, Automaied Regrossion Tester
Used in ARIC test nad varification
17. Compiler Benchmarking Stripts
Uped i1 ASIC 1ot and verification
15, VxWorks Banchmerking Texw
19, Lookastde PCR TCL Interprater
Uaed in chip aod bosrd verification
2), Socket based TCL Interpreter tafking b VO3
Uned in chip simmlation and vedGeathon
21. ABIC Transaotorg (Ct)
Ueed in chip simudation and verification :
22, IXF 1400 Foreig Mode(RegXP26 simulation madel far Inte] TXO 2400 SDE

SEN LA e e b —
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Unired Smvtes Patent Applications

Dt Sezial Mumber | Filine Do | Befeniy InventertsY Title
Nuraber . Cladmid
FWG.t 55 saikxa il | 0M12/200% A | Dl Leew High Speed D
Prav, Dhitdal Stienrn Pattern
Wrtlmgrod Renughitian
Alait Armind
! Lanimid Lovhman
EWERI55 | HBOSASY | L20NI001 | 600922,0t2 | David Leer High Speud D
us Tamial Strwam Prinery
Wyschogrnd Revogrinio
Alalm Aourd
Eteanviet Lertinem
EWCL (53 | POTAIGONDSSRE | 12002001 | £0/922,002 | Davied Leas Eiigh Spred Onees
» Creniet Sreeant Fartern
Wyschngrod Rt ogtitlon
Alnin Armaud
Leonid Lelbman
EWG] 5% HOF3T1 500 Y5002 NiA Rixdgnition Acrors
Prere, Packet Bouridaries
FWG-195. | 0Lr24:2063 [ 680322000 | Danial Proscasing P Ackdss
11 16/005,862 | Wyschogrod Packer Bonhibbrie
BOASLG00 | Alwth A rmand
AT A0 | Evid Eric
. [0/317,592 | Berman Lees
PWG-| 59 i DU2472007 | 63Y3354,500 | Danil Procexsing Dats et
T L G057.384 [ Wynshagrod Pastur Boundaries
107217593 | Abulw Armmud
David Briz
Ererttain Lens
EWC-140- | 40750004 | 252002 M| Duniel Meihird of Geneczring 14
Frov. ! Wrynshegrod DEA Srute Mlachine
Alsin Armsugd That Gronpa
Travid Eme Tram(tony Inta Clagwey
Berrtat Lev in Cmder te- Conatewnt
Leenld Lahman
EWD5-18d- R d b b4 082002 | 80122013 | Pwnsel Method of Geserating 4
us 100004 463 | Wypshogrod TP S Maching
B0:357.354 | Adsin Asmud Thaz Citrtipes
Dovid Bric Tempalcion Inee Classen
+ Betman Le= tre Oedeir 1o Conserve
Leondd Lelbman | Memory
EWO-160- | POIAISORR3S | 0082002 | 607322012 | Durtiel Mt of Genetating n’
i 1043452 | Wysshapesd DFA Sute Masiine
IS4 | Al Artuud That Groap
David #rie Trawditiana Inin Cleces
Berman I ey in Crder to Consorve
Leondd Lolbpwr | Mermory
MY AT O 10 ey 12
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MiA T asa.5aT (22572002 Nia Dnnin] Fou Hardwrng

Wyithogrod Procsbeing if Reglay

Levmic: Leibenan | Expeircafons Comaiming |
BibEpriutiond

RiA  DIAITAN0N | M¥339.572 | Pandel " Fist Hapclwape

Wysehisgtnd Priodatuy of Rigular |
Leanid Lobemwn | Remewsiom Clitming
Su-Euprissions,

A a0 thenta) Syem end Mefbod for |

Wysehogrod . Trrmining v S |
Leanid Lothrom | of 0 Mprch of « Reaguisr |,
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SEC Info - Safenet Inc - 10-K - For 12/31/04 - EX-21 Page 4 of 4

Exhibit 21 Subsidiaries of Registrant

The registrant owns, directly or indirectly, 100% of the capital stock or similar ownersh ip interests of the
tollowing zubsidiaries:

353 Patent LLC (Delaware)

Caro Kann Corporation (California)

Cylink Communications B.V, (Nethetlands)

Cylink France SARL. (France)

Cylink Internatienal Corporation (Cayman Islands)
Digital Spread Spectrum Technologies, Inc. (Delaware)
IRE Secure Solutions, Ine. (Delaware)

i¥ea Corporation (California)

Mykotronx, Ing, {California)

Nihon SafeNet KK (Japan)

Pijnenburg Securealink USA, Inc. (Delaware)
Pijnenburg Securealink, Inc. (Delaware)

Rainbow Information Technologies (Taiwan) Co., Ltd. {Taiwan)
Rainbow Infermation Technology Co. Ltd. {China)
Rainbow Technologies C.1. L.P. (Caymans)

Rainbow Technologies GmbH (Germany)

Rainbow Technologies International GmbH (Swiss)
Rainbow Technologies Ltd. (UK)

Rainbow Technologies North America, Inc, {California)
Ragia Acquisition Corp. (Delaware)

RNBO Corporation (Nevada)

SafeNet (Australia) Pty Ltd (Australia)

SafeMet Asia Limited (Hong Kong)

SafeMet B.V. (Netherlands)

SafeNet Brasil Ltda, (Brazil)

SafeNet BVI Ltd (British Virgin Islands)

SafeMet Canada, Inc. (Canada)

SafeNet China Ltd. (China)

SafeNet Consultancy Limited (UK)

SafeNet France SARL (France)

SafeNet Information Technologies Pvt. Ltd. (India)
SafeNet Japan KK (Japan)

SafeNet Pte. Ltd. (Singapore)

SafelNet Systems Pvt. Ltd. (Tndia)

SafeNet Technologies B.V. (Netherlands)

SafeMet UK Limited (UK)

Seguridad Informatica SafeNet, 8. de RL de CV (Mexico)
SFNT Finland Oy (Finland)

Wyatt River Software, Inc, (California)

Alternative Formars: Rich Text/ Word (. rt£), Text (.txt), EDGAR (.saml), XML
(.xml), etal
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